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Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers
 

(a) Election of New Director

On January 19, 2011, the Board of Directors (the “Board”) of Akamai Technologies, Inc. (“Akamai” or the “Company”) elected Pamela L. Craig as a
director to fill a newly-created vacancy on the Board, effective on April 1, 2011 (the “Effective Date”). Ms. Craig was designated as a Class II member of the
Board and was elected to serve until the 2013 Annual Meeting of Stockholders or until her successor is duly appointed and qualified. Ms. Craig is the Chief
Financial Officer of Accenture, a publicly-traded global management consulting, technology services and outsourcing company. Ms. Craig was recommended to
the Board by its Nominating and Corporate Governance Committee in accordance with the provisions of the Nominating and Corporate Governance Committee
Charter.

There are no arrangements or understandings between Ms. Craig and any other person pursuant to which she was elected as a director. Ms. Craig has not
yet been designated to serve on any committees of the Board. There are no transactions in which Ms. Craig has an interest requiring disclosure under Item 404(a)
of Regulation S-K of the Securities Act of 1933, as amended.

On the Effective Date, Ms. Craig will be granted an option, pursuant to Akamai’s 2009 Stock Incentive Plan (the “2009 Stock Plan”), to purchase a number
of shares of Akamai common stock having a Black Scholes value of $400,000 with an exercise price per share equal to the closing sale price of one share of
Akamai’s common stock on the Nasdaq Global Select Market on the grant date. Such option will vest over a four-year period, so long as Ms. Craig remains a
member of the Board.

A copy of the press release announcing Ms. Craig’s election is filed herewith as Exhibit 99.1
 
(b) 2010 Executive Compensation

On January 19, 2011, the Compensation Committee (the “Compensation Committee”) of the Board adopted cash and equity compensation programs for
2011 for the following executive officers: Paul Sagan, Chief Executive Officer; Debra Canner, Senior Vice President – Human Resources; Melanie Haratunian,
Senior Vice President and General Counsel; Robert Hughes, Executive Vice President – Global Sales, Services & Marketing; David Kenny, President; and J.
Donald Sherman, Chief Financial Officer (collectively, the “Executives”).

Each of the cash incentive components of the 2011 compensation program provides for an annual base salary and a cash bonus, the amount of such bonus
to be determined based upon the achievement of certain pre-determined individual and corporate performance objectives. Specifically, each Executive’s cash
bonus is weighted as follows: 80% based on Akamai’s achievement of revenue and normalized earnings per share targets for fiscal year 2011 and 20% based on
achievement of individual or departmental performance goals. The new base salaries will take effect on April 4, 2011. Below we use the term 2011 base salary
earnings to refer to the sum of amounts paid or payable in 2011 under the salary in effect between January 1, 2011 and April 3, 2011 plus those payable in 2011
under the salary in effect between April 4, 2011 and December 31, 2011.

For Mr. Sagan, his new base salary will be $750,000 with a target cash bonus is equal to 125% of his 2011 base salary earnings and a maximum cash bonus
equal to 225% of his 2011 base salary earnings. For Ms. Canner, her new base salary will be $294,000 with a target cash bonus equal to 50% of her 2011 base
salary earnings and a maximum cash bonus equal to 90% of her 2010 base salary earnings. For Ms. Haratunian, her new base salary will be $347,000 with a
target cash bonus equal to 50% of her 2011 base salary earnings and a maximum cash bonus equal to 90% of her 2011 base salary earnings. For Mr. Hughes, his
new base salary will be $443,500 with a target cash bonus equal to 125% of his 2011 base salary earnings and a maximum cash bonus equal to 225% of his 2011
base salary earnings. For Mr. Kenny, his new base salary will be $560,000 with a target cash bonus equal to 125% of his 2011 base salary earnings and a
maximum cash bonus equal to 225% of his 2011 base salary earnings. For Mr. Sherman, his new base salary will be $443,500 with a target cash bonus equal to
75% of his 2011 base salary earnings and a maximum cash bonus equal to 135% of his 2011 base salary earnings.



As described in the table below, each Executive was also granted stock options and restricted stock units (“RSUs”) issuable pursuant to the 2009 Stock Plan
as follows:
 

Name   
Dollar Value of Stock

Option Awards    

Number of Restricted
Stock Units with
Annual Vesting

Granted    

Number of Three-
Year Performance-

Based Vesting
Restricted Stock
Units Granted

(maximum
deliverable)  

Paul Sagan   $ 1,200,000     23,296     62,122  

Debra Canner   $ 141,000     2,737     7,298  

Melanie Haratunian   $ 150,000     2,912     7,764  

Robert W. Hughes   $ 495,000     9,609     25,626  

David Kenny   $ 900,000     17,472     46,592  

J. Donald Sherman   $ 495,000     9,609     25,626  

The options will have an effective date of the second day following the Company’s release of financial results for fiscal year 2010; the effective date is
expected to be February 11, 2011. The aggregate number of options to be granted to each individual shall be calculated by applying a Black-Scholes option
pricing model to the value set forth in the chart above based on the closing sale price of Akamai’s common stock as reported on the Nasdaq Global Select Market
on the grant date. Such price shall also be the exercise price for the options. The options will vest in accordance with the following schedule: 25% vest on the first
anniversary of the grant date and the remaining 75% vest in equal quarterly installments of 6.25% thereafter. Options are subject to the terms of the Company’s
standard form of non-statutory stock option agreement previously filed on May 26, 2009 with the Securities and Exchange Commission.

Each RSU represents the right to receive one share of Akamai common stock upon vesting. RSUs with annual vesting vest in 33% annual installments on
the first, second and third anniversaries of the date of grant. Three-Year performance-based vesting RSUs (the “Three-Year Cumulative Performance RSUs”) will
only vest to the extent that the Company exceeds specified cumulative revenue and earnings per share targets for fiscal years 2011, 2012 and 2013. The maximum
number of Three-Year Cumulative Performance RSUs that may vest is set forth in the chart above; such number will vest if Akamai meets or exceed 110.5% of
the applicable weighted average targets. If Akamai achieves 100% of the applicable weighted average targets, then 50% of the maximum issuable number of
RSUs will vest. If Akamai achieves 92.1% of the applicable weighted average targets, then 25% of the maximum issuable number of RSUs will vest. No Three-
Year Cumulative Performance RSUs will vest if the Company fails to exceed 92.1% of the applicable weighted average target. Pro-rata amounts will be issued for
performance between 92.1% and 100% and 100% and 110.5%, respectively. The foregoing description of the RSUs is qualified in its entirety by the text of the
relevant RSU agreement, each of which was previously filed with the Securities and Exchange Commission on January 19, 2011.



 

Item 9.01. Financial Statements and Exhibits

(d) Exhibits
 

Exhibit 99.1   Press Release dated January 20, 2011



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date: January 21, 2011    AKAMAI TECHNOLOGIES, INC.

   By:     /s/ Melanie Haratunian

    

Melanie Haratunian, Senior Vice President
and General Counsel
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EXHIBIT 99.1

FOR IMMEDIATE RELEASE
 
Contacts:   
Jeff Young
Media Relations
617-444-3913
jyoung@akamai.com  

            --or--

 

Natalie Temple
Investor Relations
617-444-3635
ntemple@akamai.com

AKAMAI ELECTS PAMELA J. CRAIG TO ITS BOARD OF DIRECTORS

Accenture Chief Financial Officer brings over 30 years of leadership and experience to
the Akamai Board across a range of industries

CAMBRIDGE, MA – January 20, 2011 – Akamai Technologies, Inc. (NASDAQ: AKAM), the leading provider of cloud optimization services, today
announced the election of Pamela J. Craig, chief financial officer at Accenture (NYSE: ACN), to the Akamai Board of Directors effective April 1, 2011.

A member of Accenture’s executive leadership team, Ms. Craig’s tenure at the global management consulting, technology services and outsourcing company
spans more than three decades. As CFO, she is responsible for leading Accenture’s finance organization, which includes the corporate controllership, treasury,
tax, investor relations, corporate transaction services, client and corporate finance, finance operations and strategic planning and analysis functions in different
parts of the world.

“We are honored to welcome Pam to our Board of Directors, and we look forward to benefiting from her significant global management and consulting
expertise,” said Paul Sagan, CEO of Akamai. “Pam’s global focus and insight on operational effectiveness, client development, and technology and systems
integration will be invaluable to Akamai as we continue to innovate to make the Internet work better for business.”

Ms. Craig commented, “Akamai has dramatically transformed how many industries around the globe are leveraging the Internet for business success. I am
looking forward to the opportunity to contribute to such a dynamic and innovative company.”

Prior to her leadership roles in finance, Ms. Craig was Group Director of Business Operations and Services, managing an annual budget of nearly $1.4 billion and
an organization of 7,300 people around the world. She had direct global responsibility for Accenture’s geographic operations and IT organization as well as
oversight responsibility for market image, strategy execution and operational issues in all of Accenture’s countries. She also served as Managing Partner of
Accenture’s Global Media and Entertainment Industry Group, developing and managing the practice worldwide when first created in 1994.



During more than 20 years in consulting at Accenture, Ms. Craig focused on designing and building finance and performance management systems for consumer
products, communications, media and other companies, helping clients build shared services organizations and integrate operations after mergers or other
business formations.

Ms. Craig joined Accenture in 1979 and was elected a partner in 1991. In addition to her many contributions to the success of the company, she has played a key
role in the advancement and retention of women at Accenture. Most notably, she led the launch of the Communications & High Tech operating group’s women’s
initiative and the company’s first women’s program in Japan. She is also a member of the Committee of 200, a professional organization of preeminent women
entrepreneurs and corporate leaders, and was recently recognized with a National Association of Female Executives and Entrepreneurs “Women of Excellence”
award last month.

About Akamai

Akamai  provides market-leading, cloud-based services for optimizing Web and mobile content and applications, online HD video, and secure e-commerce.
Combining highly-distributed, energy-efficient computing with intelligent software, Akamai’s global platform is transforming the cloud into a more viable place
to inform, entertain, advertise, transact and collaborate. To learn how the world’s leading enterprises are optimizing their business in the cloud, please visit
www.akamai.com and follow @Akamai on Twitter.
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